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STATE  OF  TEXAS       <^4*^t^^s  Submitter:  SIMPLIFILE  6  Pages 

§      Suzanne  Henderson  KN0W  BY  ALL  M*N  THESE  PRESENTS: 
COUNTY  OF  TARRANT  § 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

to  in  *is  Lease  as  me  "PaTe's^         '        t0n•  TX  77002  LeSS°r  and  LeSSee  are  sometimes  collectively  referred 


for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  d£r£o I  as  follows to w7     9'  9 

ArHnlT  t  °f  la"d' mo"  orJess* also  bein8  k»ow  as  _Blk  3  Lot  27,  of  the  Irish  Glen  Addition  Addition  to  the  City  of 
Arlington  Tarrant  County,  Texas,  out  of  the  A.  Robinson  Survey,  Abstract  Number  1301  Tarrant  County  Texas  ana- 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  ripari™  ghtT  ' 


^ST^^S^  Land'"  T6  rrKPerty'H  °r  the  "LeaS9d  Tne  L^sed  Premises  shall  include 

all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 

ES^Tn?  rny^dltton?1  °r  ""PP?™  Mmnm^  reasonably  necessary  for  a  more  <^kii  <^ra£ 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less.  ereunaer.  ™ 

L-^S'  hSUbjf  fJ°  Ihe  °ther  Provj?ions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof.  "»'erwise 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five\  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  bv 
a  recordable  instrument.  ' 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 


Page  I  of  6 


SSSS^^  b-r  any  part  of  the  costs  of 

delivery,  transportation,  manufacture,  proces ^Z^^J^Sb^^^^  concession,  separation, 
any  plant  or  other  facility  or  equipment  for  Process nc fXL^f^'  ^"structon,  operation  or  depreciation  of 
pooled  therewith.  In  no  event  shalM Lesso l^l^rT^L  9  $  pr?ducfd  fr0m  the  leased  Premises  °r  ^5 
the  parties  that  the  provisions  o^te^SSto!f^Sr^lErS!^i,,,fn  LeSfe  T  Sales  ,0  non-a™ates.  It  is  the  intent  of 
"surplusage*  under  tEe  principles 

or  ofher  en*y  ™  0W"S  ™«  *»  ■» 

outstanding  voting  interest;  or  (ii)  a  <££Xm%5£  oalei? ToST iJ^ man  ten  percent <10%>  «*«» 

fa,lure  to  pay  royalties,  after  a  period  of  written  notice  and  canity  tc *cure  Sch  sMitt  exceed %  (eo'days 

h  k  ?  d6f  fmed  ?  f  pr0duclng  in         "uan,ities  for      purpose  of  maintaining  this  Lease  A  well  that  has 
been  dr,  led  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities  l™i^lTSS 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  no?  being  sold  by Lessee ?hen  Lessle  sha 
tel  S  X    Tnty  fiVS  d°iiarS  ($2500)  per  acre  then  ™««  "y  «*  Lease  on  or  Xvm^SuSS. 
^^^^^^^^  bow^W^SSS 

or  snut-in  royalty  for  more  than  one  single  penod  of  up  to  two  (2)  consecutive  years.  twymem 

£  q^StF'  A'!  shu'-in  °r  other  royalty  Payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

of  fr™  ^I'tn?!8"^  addreSS.f ' t0. UsSOfS  Credit  at  such  deP°sitory  institu*ion  ^  Lessor  may  Se  writtef noficl 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Lffinn"ttoS|  ?r"inHq  "hliqa'lnns  ,lf  Lfssee  drills  a  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
n»  2n»n  i  1  remiSeS  °r  landS  P00led  therewith'  or  if  311  Production  (whether  or  not  in  paying  mTantities^ 
thi^n  Vr  S6S  fr°m  a".y  ,°aUSe'  lnCluding  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  SecUo 9 *o 
n^SSSLf  X  9°vernfmental,aUth0rity' then  in  the  event  this  Lease  is  **  ^rwise  being  maintained  in  forced shal 
well Tfc^ZZ'lSS?  SS6et  commenr  °perations  for  reworki"9  an  existing  well  or  for  driHing  an  Sd itiona 
"7!°!  0,hte7J^  °btalnin9  or  restonn9  Production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundreo S ^20  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  tWs  Lease  k  nnl 

r3™^9,^"!3'"!?  in  f°rCe  bUt  Lessee  is  then  in  drilling  recking  of  any  other  operation* 

mor^nf 'lh  L     1d  10  °b,ain  °r  reSt0re  production  therefrom' this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  dls 

L  th'Lary,SnUrnhH°P«ratl0nS  reSUltS  in  the  praduction  of  oil  or  9as  or  other  substances  covered I  hi  eby 

^rSM^J3T!!!*n2,?™  »m  ,h,f Leased  Premises  or  lands  p00led  ,herewith-  m^^ST. 

pSLtff  ?  Produci"9  m  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  sal  or  S 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  Sen  capable f  producing  in ^ay^g  quantiSeT  on 

a  P^oJiQ£L  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 

~W'th  ^  °?6r  ',andS  °r  intere$tS'  and  as  ,0  an*  or  311  substances  covered  by  this  fea^erther  beforl  or  after  The 
™T  °lProduct!°n.  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  orde ^  0  Iden  fy  develoc or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  su*  2eMands  o 
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ISIuS^  this  Lease,  shall  be  inched  in  any  unit 

horizontal  completion  shall  not  exceed  eigto  fo)  acres  *s  a  mlZ^  !  ^  fl*'"9  for  an  oil  we" which  is  n°<  a 
or  a  gas  well  or  a  horizontal  completion  Shi*  nol exce*  s^ndred  for^mr^  f*1  PeTCent  (10%>  and 
tolerance  of  ten  percent  (10%).  For  the  ouroose  of  th^r/^inn  ,h  .  ^  .(^0)  acres  plus  a  maximum  acreage 
meanings  prescribed  by  applicable  law  OT  tr^nmn^L  ^  9l  thf,terms  oil  we»"  an«  "gas  well"  shall  have  the 
"oil  we,l?  means  a  we,,  gas" latioTe^^^^  ?  "  ",°  "f^"  iS  50  pre™ 

w,th  an  initial  gas-oi,  ratio  of  100,000  cubic  feet o°  more  ol^ barm?  LTfJf?/?  bam[an<i  9as  we»"  means  a  well 
norma,  producing  conditions  using  standar lease  seMrator  t    on24-^  production  test  conducted  under 

completion"  means  a  well  in  which  JSTSSoSS^SX  SK^T^T"0  *"«  "h0rizontal 

component  thereof.  In  exercising  its  poolina  riahte  hereunri2r  vL.hf„™  I  h  ^  6  reserv0lr  exceeds  the  vertical 
Lessee  shall  file  of  record  a  written  *SM^SZ^^l^l2,l!i!,  "W1^  dayS  0f  ,iret  production' 
be  retroactive  to  first  production  In  the  evert i  L Tsso  „nl ,  the  effectlve  date  of  P°olin9  whi<=h  may 
included.  Paction,  «ling™re^  L"?"^"1  of  Lessor's  acrea9e  shall  be* 

treated  as  if  it  were  production,  drilling  o 2^2  ^^*  'nC'UdeS  the  'eaSed  premises  shal1  be 
which  Lessor's  royalty  is  calculated  shall  be ^*at  D?Lo*on  nf  fh^^?  premises'  except  that  the  production  on 

by  this  Lease  andUded  in  *X^2M3fi!2Z°5  m 

rSg^Vut  ^x^^s^zs  a?r hereunder' and  Lessee  sha"  *• 

in0^!iqnme-„Tuhe  interest  0f  either  Lessor  or  Lessee  Hereunder  may  be  assigned,  devised  or  otherwise  transferred 

totS^JS^^-  ^  and/0r  bY  d6pth  °rZ°ne'  and  the  ri9hte  and  °bli9a«°ns  of  «*  Partes t£^£2E££ 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  "Isel  is  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  Site  hereof  1?sM 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment  No  chanae  in 
rZZS  0wnersh'P  sha"  have  J*  effect  of  reducing  the  rights  or  enlarging  the  obligations  oaelTe  hereunder  and  no 
SSSZt  « h n,ershlfh  shal  1  ^  bmdmg  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 
£££££  .r  Y  authentlcat*d  c°P'es  of  ^e  documents  establishing  such  change  of  ownership  to  the  reasonable 
SSSfSL  irTee  ortunWfLessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  o* 
L(essee  transf?';s  "s  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
of  any  liability,  before  or  after  the  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 
ooiigation. 

11  please  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  o  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  right  to  dnll  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  anv  lands 
pooled  therewith  or  otherwise. 


13.  Nojse.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14-  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction] 
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■BRiBBHsiMi 

ESS*? J  ^reKlth  a,ny  aSbeSt0S  COntaining  ma,erials'  explosives,  toxic  materials,  or  substen^s  regu^ted  as 
KSEn? S,er!'  hazardof  ,mat^.  hazardous  substances  (as  the  term  "Hazardous  Substent'TdS  ?n  thl 
«nTf(f  Envwnmantal  Response  Compensation  and  Liability  Act  (CERCLA),  42  U.S  C  Sectkfns  9601  el 
Si  ,21  ^f^f,  under  anV  federa|.  ^te  or  local  law  or  regulation  ('Hazardous  Material)  except^ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  storedTfhe 
MATLn^^rf111  «uantities-  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL  CONSTITUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLE T  HARMLESS  Iwn 
c,^N°  LESS0R'  ITS  AGENTS'  EMPLOYEES,  TENANTS,  GUESTS ^  INVITEES ^AkDTHE^R  RESPECTIVE 
M^mf 2R?™°  ASSIGNS  FR0M  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PeS 
hoTJI^  AN°  C0STS  CNCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 
nR  nfc!'^?^  °F  <1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR  (2 TtHE f  PRESENCE  RELEASE 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
JSC^n"^  LESSEE'S  0CCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  S^Z  CLEAN  UP  REMOVE 
PPpl^rn^^^L30'1-  °R  GR°UND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 
rRKE!!NS!^?R  0F         HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 

^TL^c^  ™EREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
NOT  l,TPrTSn°nAP,P^A^^  ™IS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY,  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 

™rE^VIR2rENTAL  WW  °R  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WWTTEN 
n2IiCr:!,^F/NY  BREACH  0R  SUSF>ECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
PRESENCE  OF  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLIGATIONS  OF 

tufoSff  .o!REUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON  OF 
THIS  LEASE.  ' 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR,  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER*  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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^^^^^^^^  -  »— «-  «*  is  of  the  essence  in  the 
Preml^nd^h™  ^  °pen«on.'  ? ^  to  or  affec«"9 *•  leased 

■■■■ 

£££  1,1  t  91402<^  °f  Texas  Na,ural  Resources  Code  a*  ^nded  from  tme  to  time ^  Any  amlndmenf 
alteration  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease  shallbe  made  onl«Tu  an 

n™™?  hearly  deno,lna,in9  ite  ^d  effect,  describing  ?he  specific  te^^p£Xc&S^.\*  t£ 

S  raTcairsdl^htthle0f'fand  f  efU,ed  by  'he  Party  «  whom  anV  ^^S^b^ 
dS°snhalt  ESS^I^*  enf°rCed'       PUrP0rt6d  amendment'  alt6rafon'  eXtension  °r  ratificati°"  "*  ~ 

?Li"b°rdinati°n  A.qTment  FRfts-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent or othe 

SZHSf0"  any  Knd6r  °f  LeSSOr  **  has  a  lien  on  ^  land  as  a  o0^*™  <°  Le^re?eCe°inSgThe  agreed 
SSJSiS^f  ■         ($ubs?c'ue^,  However,  Lessor  will  cooperate  with  any  reaS  e  effort  of 

Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  loaaorwoie  eirorc  or 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforced  in 

SI^hT  *e  ?  *e  State  0f  Texas  without  reference  «°  choice-of-law  rules.  Sho^any  oMlie  provTsbns 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  afltect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  farth  to  renegoWa to  that  provlton 
t!Sef  ™ena  in'fhr,3"' 10  effe?Uate  thS  PUrp0SS  °f  and  t0  co*0™ 10  ,he  law  yarding  sucr %S?%SZSg, 

L^^T^^n^^2Ten"ne8  °n'y  a?d  Sha"  n0t  by  themSe'VeS  de,e™ine  the  «"*«*on  °f  this 
vSf  «h»  fJ^Sf,,^  *f£  °"e  °r  m0re  counterParts.  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

l™se°r  "e     9Snder'  Sha"  be  fead  10  inC'Ude  the  °'her(S)  as  'he  context  re<>uires  the fu^E£?3 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  mav  have  as  to 
ftroug'h  g^ol^  "  Und6r  16X38  l8W'  inC'Udin9'  Wi,h°Ut  'imita,i0n'  VT  C  A'  NATURAL  ResourcII  cTde  §§  9140? 

fn5ua^'^Heh^d  °^ZqP-  L!SS°r  a=kn°wledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
XfZL  ,  Pa'd  here"nder'  and  a"  0ther  terms  "dialed  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  kwwn  as  the  Southeast 

^T^TSl  °<rr  3ka/f  EAP°"'  WhiCh  consists  of  a  oommittee  of  ""Pa*  volun^TSntktaSflS 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in neootiat Ma 

a^-S?  ^°tiated  T6^S  °"  b6half  °f  LeSSOr'  Ussor'  on  behalf  of  themselves  and  S  ofThe^r  respec  "e 
2£2£J£ ^-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 

^  P  nHerS'  PrlT'pal?'  aSSlgn$'  attome^  servants-  aaents.  employees,  heirs,  consultants  and  other 
2^*  7  does  release  a"d  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 

^1  ™f     V  V°'Unter  repref  n"n9  SEAPO  from  any  and  311  claims>  demands.  obligations,  losses,  causes  of 
act  on,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 

f^OZl"  °h     K6f  °r  ?qUitable  thSOry  °f  reC0Verv'  whether  known  or  unknown'  Pas«.  Present  or  futu  e  whteh 
Arifnln  p  '     «        °'  *Tl  '°  h8Ve  a£,ainSt  «>e  individual  Committee  Members  volunteers,  or  the  Southeast 
fh» £Zl P   Jt?T,erS  ^  ?'ate  t0'  arise  from'  or  are  in  any  mamer  connected  to  (i)  the  Negotiated  Terms  (H 
Z  !  6  Negotlated  Terms'  »•  *•  delusion  and/or  omission  of  any  terms  within  the  Negotiate!  Te'ms 

or\v>  ?nv  JnyH  i  °r  0m,sT,in  any  waV  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terns 

Amendment  rePresentatlons  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


Ta^art  Co^T^f  Lfnrif  n°'  *°  f'"3'  LeaSe  inStrument  wi»h  «»  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


Printed  N^e:  S/^a  ^^/( 
Title:  MU^^U  .  /„. 


UW    D  lily  P/^hW 


STATE  OF 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  <f7%T-rtJk*sJ 
This  instrument  was  acknowledged  before  me  on  th^/day  200O  hv 


DAVID  GENE  STOVAU  II 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
December  06, 201 1 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


pknowledged  before  me 
,the 


LtaZl+ii,^  (Omce)  of  /42#y 


w  PAMELA  R,  SANbl^T" 

WS»        »V  Comm|ssiOn  Expires 
_.  <1&r        Seofamhaf  25,  2011 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 

4-35 -lot  I 


Page  6  of  6 


